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Item 2.02. Results of Operations and Financial Condition.

On August 10, 2021, TransDigm Group Incorporated (“TransDigm Group” or the “Company”) issued a press release (the "Press Release")
announcing its financial results for its third quarter ended July 3, 2021 and certain other information. A copy of this press release is furnished with this
Current Report as Exhibit 99.1 and is incorporated herein by reference.

The information contained in this item and in the accompanying exhibit shall not be incorporated by reference into any filing of the Registrant,
whether made before or after the date hereof. The information in this item, including the exhibit hereto, shall not be deemed to be “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section or Sections 11 and 12(a)(2) of the
Securities Act of 1933, as amended.

TransDigm Group will host a conference call for investors and security analysts on August 10, 2021, beginning at 11:00 a.m., Eastern Time. To
join the call, dial (833) 397-0943 and enter the passcode 7297154. International callers should dial (720) 405-3217 and use the same passcode. A live audio
webcast can be accessed online at http://www.transdigm.com. A slide presentation will also be available for reference during the conference call; go to the
investor relations page of our website and click on “Presentations.”

The call will be archived on the website and available for replay later that day. A telephone replay will be available for one week by dialing
(855) 859-2056 and entering the passcode 7297154. International callers should dial (404) 537-3406 and use the same passcode.

Item 5.02. Departure Of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On August 6, 2021, the Company’s Board of Directors appointed W. Nicholas Howley as Chairman of the Board of Directors. Mr. Howley has
served as Executive Chairman since April 26, 2018. In his role as Chairman of the Board, Mr. Howley will continue to primarily focus his efforts on
matters relating to significant mergers and acquisitions, capital allocation and deployment, major strategic initiatives and issues, and leadership of the
Board of Directors.

Also on August 6, 2021, the Company and Mr. Howley entered into a Stock Option Agreement (the “Option Agreement”). Pursuant to the Option
Agreement, (i) Mr. Howley’s Fifth Amended and Restated Employment Agreement with the Company dated April 26, 2018 was terminated, other than the
non-competition and non-solicitation covenants contained therein which continue until September 30, 2023 and the non-disclosure obligations contained
therein which continue indefinitely, and (ii) the Company issued to Mr. Howley a one-time grant of 105,000 non-qualified stock options (the “Options”)
with an exercise price of $629.11, the closing price of the Company’s common stock on August 6, 2021. The Options will be eligible to vest as follows: up
to 40% of the Options will be eligible to vest at the end of fiscal year 2022, up to 40% of the Options will be eligible to vest at the end of fiscal year 2023,
and up to 20% of the Options will be eligible to vest at the end of fiscal year 2024. In each case, vesting will be subject to the satisfaction of criteria related
to the Company’s performance to be determined by the Compensation Committee of the Board of Directors consistent with the criteria applicable to
options granted to Company senior management in fiscal 2022. The Option Agreement provides that upon termination of Mr. Howley as Chairman by
reason of death, disability, termination without cause, resignation from the Board or failure of Mr. Howley to be re-elected to the Board, 40% of the
remaining unvested options may continue to vest in accordance with their terms for a termination on or after October 1, 2022 and prior to October 1, 2023,
80% of the remaining options may continue to vest in accordance with their terms for a termination on or after October 1, 2023 and prior to October 1,
2024, and 100% of the remaining options, if any, may continue to vest in accordance with their terms for a termination on or after October 1, 2024. In each
case, the continued vesting is subject to the applicable performance criteria. The Option will be the sole compensation for Mr. Howley’s continued service
on the Board and he will not receive any Board fees.

Pursuant to the Option Agreement, the Company is required to indemnify Mr. Howley to the fullest extent permitted under Delaware law, and Mr.
Howley is entitled to the protection of the Company’s directors and officers insurance policies, in each case in connection with his service as an officer,
director or employee of the Company. Mr. Howley is required to hold stock or vested in-the-money options with a value of at least $6,000,000 and at least
$3,000,000 of that must be held in stock.

The foregoing description of the terms of the Option Agreement is qualified in its entirety by the full text of the Option Agreement, a copy of
which is filed herewith as Exhibit 10.1.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
The following exhibits are being filed with this Current Report on Form 8-K:

Exhibit No. Description
99.1 Press Release

10.1 Option Agreement dated August 6, 2021 between the Company and W. Nicholas Howley

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

TRANSDIGM GROUP INCORPORATED
By /s/ Michael Lisman

Michael Lisman
Chief Financial Officer

(Principal Financial Officer)

Date: August 10, 2021



Exhibit 10.1

STOCK OPTION GRANT NOTICE AND STOCK OPTION AGREEMENT

TransDigm Group Incorporated, a Delaware corporation (the “Company”), pursuant to its 2014 Stock Option Plan (the “Plan”), hereby grants to the
holder listed below (“Participant”), an option to purchase the number of shares of the Company’s common stock, par value $0.01 (“Stock”), set forth
below (the “Option”). This Option is subject to all of the terms and conditions set forth herein and in the Stock Option Agreement, including any applicable
country-specific terms, attached hereto as Exhibit A (the “Agreement”) and the Plan, which are incorporated herein by reference. Unless otherwise defined
herein, the terms defined in the Plan shall have the same defined meanings in this Grant Notice and the Stock Option Agreement.

Participant: W. Nicholas Howley

Grant Date: August 6, 2021

Exercise Price per
Share: $629.11

Total Number of Shares
Subject to the Option: 105,000 Shares

Expiration Date: August 6, 2031

Type of Option: Incentive Stock Option Non-Qualified Stock Option

Vesting Schedule: Subject to the terms of the Stock Option Agreement (including without limitation all exhibits thereto), the Option shall be
eligible to become exercisable at the time periods and upon the achievement of performance objectives as set forth in
Exhibit B hereto (provided that the Participant is an Eligible Person (as defined in the Plan) at all times during the period
beginning on the Grant Date and ending on the applicable vesting date):

By his signature, the Participant agrees to be bound by the terms and conditions of the Plan, the Stock Option Agreement and this Grant Notice. The
Participant has reviewed the Agreement, including any applicable country-specific terms, the Plan and this Grant Notice in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Grant Notice and fully understands all provisions of this Grant Notice, the Agreement
and the Plan. The Participant agrees that as a condition to receiving the Option, the Participant shall comply with the Stock Retention Guidelines set forth
on Exhibit C. The Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions
arising under the Plan or relating to the Option.

TRANSDIGM GROUP INCORPORATED PARTICIPANT

By: By:

Print Name: Print Name:

Title:

Address: Address:



EXHIBIT A

TO STOCK OPTION GRANT NOTICE

STOCK OPTION AGREEMENT

Pursuant to the Stock Option Grant Notice (the “Grant Notice”) to which this Stock Option Agreement, including the Appendix containing any
applicable country-specific provisions (together, this “Agreement”), is attached, TransDigm Group Incorporated, a Delaware corporation (the “Company”),
has granted to the Participant an option (the “Option”)  under the Company’s 2014 Stock Option Plan (the “Plan”) to purchase the number of shares of
Stock indicated in the Grant Notice.

ARTICLE I.

GENERAL

1.1 Defined Terms. Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the context clearly
indicates otherwise. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and/or the Grant Notice.

(a) “Administrator” shall mean the Board or the Compensation Committee or other committee of the Board responsible for conducting the
general administration of the Plan in accordance with Section 3 of the Plan; provided that if the Participant is an Independent Director, “Administrator”
shall mean the Board.

(b) “Cause” shall mean either of the following: (i) the repeated failure by Participant, after written notice from the Board which specifically
references this Section 1(b)(i), to substantially perform his material duties and responsibilities as Chairman of the Board, Chair of the Executive Committee
or director of the Company or any of its subsidiaries (other than any such failure resulting from incapacity due to reasonably documented physical or
mental illness), (ii) any willful misconduct by Participant that has the effect of materially injuring the business of the Company or any of its subsidiaries,
including, without limitation, the disclosure of material secret or confidential information of the Company or any of its subsidiaries, or (iii) Participant’s
conviction of, or pleading “guilty” or “no contest” to a felony that is or could reasonably be expected to result in material harm to the Company or any of
its subsidiaries.

(c) “Credit Agreement” shall mean that certain credit agreement dated as of June 4, 2014 among TransDigm, Inc., TransDigm Group
Incorporated and the lenders party thereto, as in effect as of the Grant Date and without reference to any amendment to the Credit Agreement made
following the Grant Date.

(d) “Diluted Shares” as of a given date shall mean the total diluted weighted-average of common shares of the Company outstanding as of
such date.

(e) “Disability” shall mean the inability of the Participant to perform his duties and responsibilities as Chairman of the Board and a director
of the Company for more than six months within any 12-month period because of a physical, mental or emotional incapacity resulting from injury, sickness
or disease.

(f) “EBITDA” for a given fiscal year of the Company shall mean Consolidated EBITDA (as defined in the Credit Agreement) of the
Company for such fiscal year on a pro forma basis adjusted for acquisitions or divestitures.

(g) “Independent Director” shall mean a non-employee director of the Company.

(h) “Net Debt” shall mean, as of the last day of a given fiscal year of the Company, the excess of (a) Consolidated Total Indebtedness (as
defined in the Credit Agreement) of the Company over (b) the amount of cash and cash equivalents set forth on the Company’s balance sheet.

 For the avoidance of doubt, the term “Option” as used herein only describes options granted pursuant to the Stock Option Grant Notice to which this
Agreement is an Exhibit.
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(i) “Termination of Services” shall mean the time when the Participant ceases to be Chairman for any reason, including, but not by way of
limitation, removal by the Board, a termination by resignation, failure to be re-elected to the Board, death, or disability.

1.2 Incorporation of Terms of Plan. The Option is subject to the terms and conditions of the Plan which are incorporated herein by reference. In the
event of any inconsistency between the Plan and this Agreement, the terms of the Agreement shall control.

ARTICLE II.

GRANT OF OPTION

2.1 Grant of Option. In consideration of termination of the Participant’s Fifth Amended and Restated Employment Agreement dated April 26, 2018
(the “Employment Agreement”) and his future service to the Company as Chairman of the Board of Directors as set forth in Exhibit D and as provided in
resolutions adopted by the Board on August 6, 2021 and for other good and valuable consideration, effective as of the Grant Date set forth in the Grant
Notice (the “Grant Date”), the Company irrevocably grants to the Participant the Option to purchase any part or all of an aggregate of the number of shares
of Stock set forth in the Grant Notice, subject to the terms and conditions set forth in the Plan and this Agreement.

By executing this Agreement, the parties hereby agree that the Employment Agreement is hereby terminated effective immediately. Neither the
Company nor Participant shall have any further obligations under the Employment Agreement (including the Retirement Benefits referred to in Section
6(e) and Exhibit D thereof), except: (a) as provided in Section 10 thereof; (b) Participant’s nondisclosure obligations pursuant to Section 8 shall continue
indefinitely; and (c) Participant’s noncompetition and nonsolicitation obligations in Section 7 shall survive until September 30, 2023. Upon the termination
of the Employment Agreement, the Participant shall have the option to continue group health insurance benefits at his expense by electing COBRA
continuation coverage.

2.2 Exercise Price. The exercise price of the shares of Stock subject to the Option shall be as set forth in the Grant Notice, without commission or
other charge; provided, however, that the price per share of the shares of Stock subject to the Option shall not be less than 100% of the Fair Market Value of
a share of Stock on the Grant Date.

ARTICLE III.

PERIOD OF EXERCISABILITY

3.1 Commencement of Exercisability.

(a) Subject to Sections 3.1(b), 3.1(c) and 3.3, the Option shall become vested and exercisable in such amounts and at such times as set forth
in the Grant Notice.

(b) No portion of the Option which has not become vested and exercisable at the date of the Participant’s Termination of Services shall
thereafter become vested and exercisable, except as follows or as may be otherwise provided by the Administrator or as set forth in a written agreement
between the Company and the Participant:

If the Participant incurs a Termination of Services due to Participant’s voluntary resignation from the Board, death, disability, removal by the
Board as Chairman without Cause as defined in the Agreement or failure to be re-elected to the Board, vesting will continue after Termination of Services
as provided in the chart below:
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Termination Date Proportion of Remaining
Options That May
Continue to Vest

After August 6, 2021, but prior to October 1, 2022 0%
On or after October 1, 2022 but prior to October 1, 2023 40%
On or after October 1, 2023 but prior to October 1, 2024 80%
On or after October 1, 2024 but prior to October 1, 2025 100%

The percentage of remaining Options permitted to vest will be spread ratably over the vesting schedule.

(c) Notwithstanding Section 3.1(a) of this Agreement and Section 8 of the Plan (but subject to Section 3.1(b) of this Agreement), in the event
of a Change in Control, Options shall become fully vested and exercisable. Notwithstanding the foregoing, the Administrator may, in good faith and in such
manner as it may deem equitable, in its sole discretion, adjust the foregoing Fair Market Value requirements in the event of a dividend or other distribution
(whether in the form of cash, Stock, other securities or property), recapitalization, reclassification, stock split, reverse stock split, reorganization, merger,
consolidation, split-up, spin-off, combination, repurchase or exchange of Stock or other securities of the Company, issuance of warrants or other rights to
purchase Stock or other securities of the Company, or any unusual or nonrecurring transactions or events affecting the Company or the financial statements
of the Company if the adjustment is determined by the Administrator to be appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan or with respect to the Option. For purposes of this Section 3.1, shall take into account the
consideration received by the stockholders in connection with a Change in Control or in connection with any other sale of common stock or other equity
interests in the Company or any Subsidiary, after taking into account all post-closing adjustments relating to a Change in Control, and assuming the
exercise of all vested options and warrants outstanding as of the effective date of such Change in Control (after giving effect to any dilution of securities or
instruments arising in connection with such Change in Control); provided however, that if the stockholders retain any portion of the common stock
following such Change in Control or other sale, the Fair Market Value of such portion of the retained common stock immediately following such Change in
Control or other sale shall be deemed “consideration received” for purposes of calculating the proceeds and provided further that the Fair Market Value of
any non-cash consideration (including stock) received in connection with a Change in Control shall be determined as of the date of such Change in Control.

3.2 Duration of Exercisability. The installments provided for in the vesting schedule set forth in the Grant Notice are cumulative. Each such
installment which becomes vested and exercisable pursuant to the vesting schedule set forth in the Grant Notice shall remain vested and exercisable until it
becomes unexercisable under Section 3.3.

3.3 Expiration of Option. The Option may not be exercised to any extent by anyone after the expiration of ten years from the Grant Date.

3.4 Tax Obligations. Regardless of any action the Company or TransDigm Inc. takes with respect to any or all income tax, social insurance, payroll
tax, fringe benefits, payment on account or other tax related items related to Participant’s participation in the Plan and legally applicable to Participant
(“Tax-Related Items”), the Participant acknowledges that the ultimate liability for all Tax-Related Items is and remains the Participant’s responsibility and
may exceed the amount actually withheld by the Company or TransDigm Inc. The Participant further acknowledges that the Company and/or TransDigm
Inc. (a) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the Option, including,
but not limited to, the grant, vesting or exercise of the Option, the subsequent sale of shares of Stock acquired pursuant to such exercise and the receipt of
any dividends; and (b) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the Option to reduce or eliminate
the Participant’s liability for Tax-Related Items or achieve any particular tax result. Further, if Participant has become subject to tax in more than one
jurisdiction between the Grant Date and the date of any relevant taxable or tax withholding event, as applicable, the Participant acknowledges that the
Company and/or TransDigm Inc. may be required to withhold or account for Tax-Related Items in more than one jurisdiction.
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Prior to the relevant taxable or tax withholding event, as applicable, the Participant will pay or make adequate arrangements satisfactory to the
Company and/or TransDigm Inc. to satisfy all Tax-Related Items. In this regard, Participant authorizes the Company and/or TransDigm Inc., or their
respective agents, at their discretion, to satisfy the obligations with regard to all Tax-Related Items by one or a combination of the following: (i)
withholding from cash compensation paid to the Participant by the Company and/or TransDigm Inc.; or (ii) withholding from proceeds of the sale of shares
of Stock acquired at exercise of the Option either through a voluntary sale or through a mandatory sale arranged by the Company (on the Participant’s
behalf pursuant to this authorization); or (iii) withholding in shares of Stock to be issued at exercise of the Option.

Depending on the withholding method, the Company and/or TransDigm Inc. may withhold or account for Tax-Related Items by considering
statutory withholding rates or other withholding rates, including maximum applicable rates in the Participant’s working and/or residence jurisdictions.
Participant shall periodically provide to the Company any jurisdictional sourcing or other information necessary to calculate tax liabilities. If the Tax-
Related Items are satisfied by withholding in shares of Stock, for tax purposes, the Participant will be deemed to have been issued the full number of shares
of Stock subject to the exercised Option, notwithstanding that a number of shares of Stock are held back solely for the purpose of satisfying the Tax-
Related Items.

Finally, the Participant shall pay to the Company or TransDigm Inc. any amount of Tax-Related Items that the Company or TransDigm Inc. may be
required to withhold or account for as a result of Participant’s participation in the Plan that cannot be satisfied by the means previously described. The
Company may refuse to issue or deliver the shares of Stock or the proceeds of the sale of shares of Stock, if the Participant fails to comply with his
obligations in connection with the Tax-Related Items.

ARTICLE IV.

EXERCISE OF OPTION

4.1 Person Eligible to Exercise. Except as provided in Section 5.2(b), during the lifetime of the Participant, only the Participant may exercise the
Option or any portion thereof. After the death of the Participant, any exercisable portion of the Option may, prior to the time when the Option becomes
unexercisable under Section 3.3, be exercised by the Participant’s personal representative or by any person empowered to do so under the deceased
Participant’s will or under the then applicable laws of descent and distribution.

4.2 Partial Exercise. Any exercisable portion of the Option or the entire Option, if then wholly exercisable, may be exercised in whole or in part at any
time prior to the time when the Option or portion thereof becomes unexercisable under Section 3.3.

4.3 Manner of Exercise. The Option, or any exercisable portion thereof, may be exercised solely by delivery to the Secretary of the Company (or any
third party administrator or other person or entity designated by the Company) of all of the following prior to the time when the Option or such portion
thereof becomes unexercisable under Section 3.3:

(a) An Exercise Notice in a form specified by the Administrator, stating that the Option or portion thereof is thereby exercised, such notice
complying with all applicable rules established by the Administrator;

(b) The receipt by the Company of full payment for the shares of Stock with respect to which the Option or portion thereof is exercised,
including payment of any applicable Tax-Related Items, which may be in one or more of the forms of consideration permitted under Section 4.4;

(c) Any other written representations as may be required in the Administrator’s reasonable discretion to evidence compliance with the
Securities Act or any other applicable law, rule, or regulation; and

(d) In the event the Option or portion thereof shall be exercised pursuant to Section 4.1 by any person or persons other than the Participant,
appropriate proof of the right of such person or persons to exercise the Option.

Notwithstanding any of the foregoing, the Company shall have the right to specify all conditions of the manner of exercise, which conditions may vary by
country and which may be subject to change from time to time.

5



4.4 Method of Payment. Payment of the exercise price, and any applicable Tax-Related Items, shall be by any of the following, or a combination
thereof, at the election of the Participant:

(a) Cash;

(b) Check;

(c) Broker Assisted Cashless Exercise. With the consent of the Administrator, delivery of a notice that the Participant has placed a market
sell order with a broker with respect to shares of Stock then issuable upon exercise of the Option, and that the broker has been directed to
pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the aggregate exercise price; provided, that
payment of such proceeds is then made to the Company upon settlement of such sale;

(d) Share Surrender. With the consent of the Administrator, surrender of other shares of Stock which (i) in the case of shares of Stock
acquired from the Company, have been owned by the Participant for more than six months on the date of surrender (or such other
minimum length of time as the Administrator determines from time to time to be necessary to avoid adverse accounting consequences or
violation of any applicable law, rule or regulation), and (ii) have a Fair Market Value on the date of surrender equal to the aggregate
exercise price of the shares of Stock with respect to which the Option or portion thereof is being exercised; or

(e) Net Exercise. With the consent of the Administrator, surrendered shares of Stock issuable upon the exercise of the Option having a Fair
Market Value on the date of exercise equal to the aggregate exercise price of the shares of Stock with respect to which the Option or
portion thereof is being exercised.

4.5 Conditions to Issuance of Stock Certificates. The shares of Stock deliverable upon the exercise of the Option, or any portion thereof, may be either
previously authorized but unissued shares of Stock or issued shares of Stock which have then been reacquired by the Company. Such shares of Stock shall
be fully paid and nonassessable. The Company shall not be required to issue or deliver any shares of Stock purchased upon the exercise of the Option or
portion thereof prior to fulfillment of all of the following conditions:

(a) The admission of such shares of Stock to listing on all stock exchanges on which such Stock is then listed;

(b) The completion of any registration or other qualification of such shares of Stock under any state or federal law or under rulings or
regulations of the Securities and Exchange Commission or of any other governmental regulatory body, which the Administrator shall, in its absolute
discretion, deem necessary or advisable;

(c) The obtaining of any approval or other clearance from any state or federal governmental agency which the Administrator shall, in its
absolute discretion, determine to be necessary or advisable;

(d) The receipt by the Company of full payment for such shares of Stock, including payment of any applicable withholding tax, which may
be in one or more of the forms of consideration permitted under Section 4.4; and

(e) The lapse of such reasonable period of time following the exercise of the Option as the Administrator may from time to time establish for
reasons of administrative convenience.

4.6 Rights as Stockholder. The holder of the Option shall not be, nor have any of the rights or privileges of, a stockholder of the Company in
respect of any shares of Stock purchasable upon the exercise of any part of the Option unless and until such shares of Stock shall have been issued by the
Company to such holder (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company). No
adjustment will be made for a dividend or other right for which the record date is prior to the date the shares of Stock are issued, except as provided in
Section 8 of the Plan.
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ARTICLE V.

OTHER PROVISIONS

5.1 Administration. The Administrator shall have the power to interpret the Plan and this Agreement and to adopt such rules for the administration,
interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules. All actions taken and all
interpretations and determinations made by the Administrator in good faith shall be final and binding upon the Participant, the Company and all other
interested persons. No member of the Committee or the Board shall be personally liable for any action, determination or interpretation made in good faith
with respect to the Plan, this Agreement or the Option.

5.2 Option Transferability.

(a) Except as otherwise set forth in Section 5.2(b), (i) the Option may not be sold, pledged, assigned or transferred in any manner other than
by will or the laws of descent and distribution, unless and until the shares of Stock underlying the Option have been issued, and all restrictions applicable to
such shares of Stock have lapsed. Neither the Option nor any interest or right therein shall be liable for the debts, contracts or engagements of the
Participant or his successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other
means whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or
equitable proceedings (including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the extent that such
disposition is permitted by the preceding sentence; and (ii) during the lifetime of the Participant, only the Participant may exercise the Option or any
portion thereof. After the death of the Participant, any exercisable portion of the Option may, prior to the time when the Option becomes unexercisable
under Section 3.3, be exercised by the Participant’s personal representative or by any person empowered to do so under the deceased Participant’s will or
under the then applicable laws of descent and distribution.

(b) Notwithstanding the foregoing, the Administrator may permit any portion of the Option to be transferred to, exercised by and paid to
certain persons or entities related to such Participant, including but not limited to members of such Participant’s family, charitable institutions or trusts or
other entities whose beneficiaries or beneficial owners are members of such Participant’s family and/or charitable institutions, or to such other persons or
entities as may be expressly approved by the Administrator, pursuant to such conditions and procedures as the Administrator may establish. Any permitted
transfer shall be subject to the condition that the Administrator receive evidence satisfactory to it that the transfer is being made for estate and/or tax
planning purposes (or to a “blind trust” in connection with assumption by Participant of a position with a governmental, charitable, educational or similar
non-profit institution) and on a basis consistent with the Company’s lawful issue of securities.

5.3 Adjustments. The Participant acknowledges that the Option is subject to modification and termination in certain events as provided in this
Agreement and Section 8 of the Plan.

5.4 Intentionally omitted.

5.5 Insider Trading/Market Abuse Laws. The Participant understands that he may be subject to insider trading restrictions and/or market abuse laws in
applicable jurisdictions, including but not limited to the United States, the Participant’s country, and the country in which the shares of Stock may be listed,
which may affect the Participant’s ability, directly or indirectly, to purchase or sell or attempt to sell or otherwise dispose of shares of Stock, rights to shares
of Stock (e.g., Options), or rights linked to the value of shares of Stock, during such times as the Participant is considered to have “inside information”
regarding the Company (as defined by the laws and/or regulation in the applicable jurisdiction(s)). Local insider trading laws and regulations may prohibit
the cancellation or amendment of orders the Participant placed before possessing inside information. Furthermore, the Participant may be prohibited from
(i) disclosing inside information to any third party, including employees or service providers of the Company (other than on a “need to know” basis) and
(ii) “tipping” third parties or causing them to otherwise buy or sell securities. Any restrictions under these laws or regulations are separate from and in
addition to any restrictions that may be imposed under any applicable Company insider trading policy. The Participant is responsible for ensuring
compliance with any applicable restrictions and the Participant should consult with his personal legal advisor on this matter.
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5.6 No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making recommendations
regarding the Participant’s participation in the Plan, or the Participant’s acquisition or sale of shares of Stock acquired upon exercise. The Participant
should consult with his own personal tax, legal and financial advisors regarding his participation in the Plan before taking any actions related to the Plan.

5.7 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the Secretary of
the Company, and any notice to be given to the Participant shall be addressed to the Participant at the most recent address set forth in the Company’s books
and records. By a notice given pursuant to this Section 5.7, either party may hereafter designate a different address for notices to be given to that party. Any
notice which is required to be given to the Participant shall, if the Participant is then deceased, be given to the person entitled to exercise his Option
pursuant to Section 4.1 by written notice under this Section 5.7. Any notice shall be deemed duly given when sent via email or when sent by certified mail
(return receipt requested) and deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal
Service.

5.8 Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

5.9 Governing Law and Venue; Severability. The validity, interpretation, construction and performance of this Agreement, and all acts and
transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of
the state of Delaware, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that may arise directly or indirectly from
this Agreement, the parties hereby submit and consent to the exclusive jurisdiction of the state of Delaware and agree that any such litigation shall be
conducted only in the courts of Delaware or the federal courts of the United States located in Delaware and no other courts. In the event that any provision
hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue in full force and
effect.

5.10Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the extent necessary
with all provisions of the U.S. Securities Act and the Exchange Act and any and all regulations and rules promulgated by the U.S. Securities and Exchange
Commission thereunder, and any U.S. or non-U.S. securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Option is granted and may be exercised, only in such a manner as to conform to such laws, rules and regulations. To the extent
permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.

5.11Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially amended or otherwise
modified, suspended or terminated at any time or from time to time by the Committee or the Board, provided, that, except as may otherwise be provided by
the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the Option in any material way without the prior
written consent of the Participant.

5.12Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this Agreement shall
inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in Section 5.2, this Agreement shall
be binding upon the Participant and his heirs, executors, administrators, successors and assigns.

5.13Legal Expenses. The Company shall pay the Participant’s reasonable legal fees incurred in connection with the preparation and negotiation of this
Agreement.

5.14Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if the Participant is subject to
Section 16 of the Exchange Act, the Plan, the Option and this Agreement shall be subject to any additional limitations set forth in any applicable exemptive
rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the application of such
exemptive rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to the extent necessary to conform to such applicable
exemptive rule.
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5.15Not a Contract of Employment. Nothing in this Agreement or in the Plan shall confer upon the Participant any right to continue to serve as
Chairman or a director or other service provider of the Company or any of its subsidiaries.

5.16Electronic Delivery and Participation. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agree to participate in
the Plan through an on-line or electronic system established and maintained by the Company or any third party designated by the Company.

5.17Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Participant’s participation in the Plan, on
the Options and on any shares of Stock acquired upon exercise of the Option, to the extent the Company determines it is necessary or advisable for legal or
administrative reasons, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

5.18 No Right to Damages. Nothing in the Grant Notice, this Agreement or the Plan gives the Participant a right to receive damages for any portion of
the Option that Participant might lose due to Company, Subsidiary or Committee decisions. The loss of potential profit from the Option will not constitute
an element of damages in the event of Participant’s Termination of Services for any reason, even if such Termination of Services violates an obligation of
the Company or a Subsidiary.

5.19Entire Agreement. The Plan, the Grant Notice and this Agreement (including all Exhibits thereto) constitute the entire agreement of the parties and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.

5.20Waiver. The Participant acknowledges that a waiver by the Company of any provision, or breach thereof, of this Agreement on any occasion shall
not operate or be construed as a waiver of such provision on any other occasion or as a waiver of any other provision of this Agreement, or of any
subsequent breach by the Participant or any other participant.

5.21Section 409A. Notwithstanding any other provision of the Plan, this Agreement or the Grant Notice, the Plan, this Agreement and the Grant
Notice shall be interpreted in accordance with, and incorporate the terms and conditions required by, Section 409A of the U.S. Internal Revenue Code of
1986, as amended (together with any U.S. Department of Treasury regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued after the date hereof, “Section 409A”). The Committee reserves the right (without the
obligation to do so or to indemnify the Participant for the failure to do so) to adopt such amendments to the Plan, this Agreement or the Grant Notice or
adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, as the Committee
determines are necessary or appropriate to exempt the Option from Section 409A or to comply with the requirements of Section 409A and thereby avoid
the penalty taxes under Section 409A.
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EXHIBIT B

VESTING

The options will vest as follows:

Fiscal Year Performance Vesting
Fiscal year 2022 Vesting of up to 40% of the Options (10% vesting at the

minimum target and 40% vesting at the maximum target) based
on criteria related to the Company’s performance to be
determined by the Administrator hereafter in its sole discretion
consistent with the criteria applicable to options granted to
Company senior management in fiscal 2022.

Fiscal year 2023 Vesting of up to 40% of the Options (10% vesting at the
minimum target and 40% vesting at the maximum target) based
on criteria related to the Company’s performance to be
determined by the Administrator hereafter in its sole discretion
consistent with the criteria applicable to options granted to
Company senior management in fiscal 2022.

Fiscal year 2024 Vesting of up to 20% of the Options (5% vesting at the minimum
target and 20% vesting at the maximum target) based on criteria
related to the Company’s performance to be determined by the
Administrator hereafter in its sole discretion consistent with the
criteria applicable to options granted to Company senior
management in fiscal 2022.

1. Annual Operational Performance Vesting. Effective as of the last day of each of the Company’s fiscal years 2022-2024 there shall become vested the
percentage of shares covered by the Option as determined in accordance with the performance criteria set forth above. Participant understands that the
Administrator may not return to its historical vesting criteria approach based on annual growth in intrinsic equity value in fiscal 2022. It is the
Administrator’s intention that once it determines that the commercial aerospace market has stabilized it will return to its historical vesting criteria approach
based on growth in intrinsic equity value, in a manner substantially similar with past practice. The Company agrees that the Administrator will consult with
Participant on any methodology that differs from the historical approach in order to reach an equitable resolution. The Options shall become vested and
exercisable as of the date that the Administrator verifies the performance criteria; provided, however, the vesting hereunder will be effective (subject to the
terms of the Agreement) as to Participant as of the end of the fiscal year to which such performance criteria relates (notwithstanding any Termination of
Services during the period between the end of such fiscal year and the verification of the performance criteria and, in such case, notwithstanding the
provisions of Section 3.1(b)). For each such fiscal year, the Administrator shall verify the performance criteria, and shall notify the Company’s Chief
Executive Officer of its determination with respect thereto, within ten business days after the Administrator receives the Company’s audited financial
statements for that fiscal year.
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Unless Participant otherwise consents in writing to different terms, if the amount of options that vest in any year is less than the amount eligible to vest in
such year then the remaining options may vest in the following two fiscal years by treating an annual operating performance in the year in which the
vesting did not occur any excess of annual operating performance in such following years. The portion of any excess annual operating performance amount
which is so used may not be used more than once.

2. Adjustments of Operational Performance Objectives. The performance criteria specified in this Exhibit B are based upon certain assumptions about the
future business of the Company as of the date the Option is granted. Accordingly, in the event that, after such date, the Administrator determines, in its sole
discretion, that any acquisition or disposition of any business by the Company or any dividend or other distribution (whether in the form of cash, Stock,
other securities or other property), recapitalization, reclassification, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off,
combination, repurchase, or exchange of Stock or other securities of the Company, issuance of warrants or other rights to purchase Stock or other securities
of the Company, any unusual or nonrecurring transactions or events affecting the Company, or the financial statements of the Company, or change in
applicable laws, regulations, or accounting principles occurs such that an adjustment is determined by the Administrator to be appropriate in order to
prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to the Option, then the
Administrator may, in good faith and in such manner as it may deem equitable, adjust the amounts set forth on this Exhibit B (and/or adjust definitions
applicable to certain performance criteria) to reflect the projected effect of such transaction(s) or event(s) on performance. Further, in the event that the
Company pays a special dividend, the Administrator may adjust performance criteria as appropriate.

11



EXHIBIT C

STOCK RETENTION GUIDELINES

As a condition to receiving the Option grant, Participant acknowledges and agrees to hold a number of shares and/or options with such value and for
such period of time as set forth below:

(a) At all times during Participant’s continued tenure as a director of the Company, Participant shall hold an aggregate amount of Company equity
with a value equal to or greater than $6,000,000 (the “Retention Limit”), one-half of which must be held in stock. This Retention Limit will supersede any
Retention Limit in any prior dated option agreement between the Company and Participant pursuant to the Plan.

For purposes of this Exhibit C, Company equity shall be equal to (i) the Fair Market Value of any Common Stock held by the Participant plus (ii) the
value of vested options then held by Participant, whether granted pursuant to any other equity plan of the Company or otherwise, which will be equal to the
Fair Market Value of the Common Stock underlying the options over the exercise price.

(b) If at any time after the date hereof the aggregate amount of Company equity held by Participant falls below the Retention Limit because of a
decline in the Fair Market Value of the Common Stock, Participant will have three years to reach the Retention Limit before the Administrator may
exercise any remedies under paragraph (d).

(c) Intentionally omitted.

(d) Participant’s failure to hold that number of shares and/or vested options set forth in this Exhibit C shall result in Participant’s forfeiture of all
unvested Options unless otherwise determined by the Administrator, in its sole discretion.
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EXHIBIT D

Duties and Responsibilities – Chairman of Board of Directors

1. Duties. Duties as Chairman of the Board include a primary focus on: (a) significant merger, acquisition, divestiture, or similar activities;
(b) substantive allocation and deployment of capital; (c) major strategic initiatives and issues; and (d) leadership of the Board of Directors and acting as the
Chair of the Executive Committee of the Board. Participant shall devote appropriate time and effort to the business and affairs of the Company, consistent
with completion of the duties of Chairman of the Board set forth above. The Company acknowledges and agrees that Participant is not based at any specific
office or location, and Participant may perform the Chairman’s duties outside of the Company’s offices, including, without limitation, at his residence.

2. Outside Activities. The Company agrees that Participant’s duties as Chairman of the Board shall not prohibit serving on corporate,
industry, civic, or charitable boards or committees or managing his personal or family investments, so long as none of such activities significantly interferes
with Participant’s duties as Chairman of the Board hereunder.

3. Indemnification and Insurance. The Company shall indemnify the Participant to the fullest extent permitted by the laws of the State of
Delaware, as in effect at the time of the subject act or omission, and shall advance to the Participant reasonable attorneys’ fees and expenses as such fees
and expenses are incurred (subject to an undertaking from the Participant to repay such advances if it shall be finally determined by a judicial decision
which is not subject to further appeal that the Participant was not entitled to the reimbursement of such fees and expenses) and he shall be entitled to the
protection of any insurance policy the Company shall elect to maintain generally for the benefit of its Directors and Officers (“Directors and Officers
Insurance”) against all costs, charges and expenses incurred or sustained by him in connection with any action, suit, or proceeding to which he may be
made a party by reason of his being or having been a director, officer, or employee of the Company or any of its subsidiaries or his serving or having served
any other enterprise as a director, officer or employee at the request of the Company (other than any dispute, claim, or controversy arising under or relating
to this Agreement). The Company covenants to maintain during the period of time that Participant serves as Chairman of the Board and for a reasonable
period of time thereafter (which period shall not be less than five years) for the benefit of the Participant (in his capacity as a current or former officer
and/or director of the Company, as applicable) Directors and Officers Insurance providing customary benefits to the Participant.

4. Assistance. Participant agrees that while he serves as Chairman of the Board and for a reasonable period after his service as Chairman of
the Board for any reason, Participant will assist the Company and its subsidiaries in defense of any claims that may be made against any of them, to the
extent that such claims may relate to services performed by the Participant for any of them in connection with his prior employment or his current or former
service as a Director of the Company. Participant agrees to promptly inform the Company if the Participant becomes aware of any lawsuits involving such
claims that may be filed again the Company or any of its subsidiaries. The Company agrees to reimburse Participant for all of the Participant’s reasonable
out-of-pocket expenses associated with such assistance, including reasonable travel expenses. The Company agrees to provide reasonable notice of its need
for such assistance. For assistance after the Participant is no longer Chairman of the Board, the Company agrees to compensate Participant for such
assistance at a rate equal to $500.00 per hour based on the actual number of hours and quarter hours of assistance provided. Participant shall not be required
to render more than 40 hours per month of assistance under this provision, but may elect to render more hours per month. Participant also agrees to the
extent not otherwise prohibited by law, to promptly inform the Company if asked to assist in any investigation of the Company or any of its subsidiaries
that may relate to services performed by Participant for any of them, regardless of whether a lawsuit has been filed against any of them with respect to such
investigation.
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Exhibit 99.1

             

TransDigm Group Reports Fiscal 2021 Third Quarter Results and Announces Transition of W. Nicholas
Howley to Chairman

Cleveland, Ohio, August 10, 2021/PRNewswire/ -- TransDigm Group Incorporated (NYSE: TDG), a leading global designer,
producer and supplier of highly engineered aircraft components, today reported results for the third quarter ended July 3, 2021,
which continue to be unfavorably impacted by the COVID-19 pandemic. TransDigm also announced today that W. Nicholas
(Nick) Howley, previously TransDigm's Executive Chairman, transitioned to non-executive Chairman of the Board of Directors
effective August 6, 2021. More information regarding the transition is provided later in this release.

Third quarter highlights include:

• Net sales of $1,218 million, up 19% from $1,022 million in the prior year's quarter;
• Income from continuing operations of $317 million, up from a loss from continuing operations of $(5) million;
• Earnings per share from continuing operations of $5.43, up from a loss per share from continuing operations of $(0.09);
• EBITDA As Defined of $559 million, up 32% from $424 million;
• EBITDA As Defined margin of 45.9%, representing sequential improvement;
• Adjusted earnings per share of $3.33, up 116% from $1.54 in the prior year's quarter; and
• Strong operating cash flow generation of $252 million.

Fiscal 2021 financial guidance remains suspended at this time.

Quarter-to-Date Results

Net sales for the quarter increased 19.2%, or $196 million, to $1,218 million from $1,022 million in the comparable quarter a
year ago. Organic sales growth was 15.1%. Net acquisition and divestiture sales growth was $42 million over the comparable
quarter a year ago.

Income from continuing operations for the quarter increased $322 million to $317 million from a loss from continuing operations
of $(5) million in the comparable quarter a year ago. The increase in income from continuing operations primarily reflects the
increase in net sales described above, lower effective tax rate, the net gain on sale recognized as a result of the divestitures
completed during the third quarter of fiscal 2021, and lower COVID-19 restructuring costs.

Adjusted net income for the quarter increased 120.5% to $194 million, or $3.33 per share, from $88 million, or $1.54 per share,
in the comparable quarter a year ago.

EBITDA for the quarter increased 56.3% to $572 million from $366 million for the comparable quarter a year ago. EBITDA As
Defined for the quarter increased 31.8% to $559 million compared with $424 million in the comparable quarter a year ago.
EBITDA As Defined as a percentage of net sales for the quarter was 45.9%, representing sequential improvement versus the
second fiscal quarter of 2021.
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“Trends in the commercial aerospace industry are encouraging and have increasingly shown signs of recovery in recent months
with vaccination rates expanding and air traffic improving, especially in certain domestic markets. We also saw another quarter of
sequential improvement in our commercial aftermarket revenues," stated Kevin Stein, TransDigm Group's President and Chief
Executive Officer. "Additionally, I am very pleased that we continue to sequentially expand our EBITDA As Defined margin as a
result of continued recovery in our commercial aftermarket revenues as well as careful management of our cost structure and
focus on our operating strategy in this challenging commercial environment."

The current quarter effective tax rate was (30.0)% compared to 113.5% for the comparable period of fiscal 2020. The effective
tax rate in the current quarter was positively impacted by the release of the valuation allowance applicable to the net interest
deduction limitation carryforward and the discrete impact of excess tax benefits associated with share-based payments. For the
full 2021 fiscal year, the Company expects the effective tax rate to be in the range of 0% to 3% and the adjusted tax rate to be in
the range of 18% to 20%.

On April 27, 2021, TransDigm completed the divestiture of the Technical Airborne Components business ("TAC") to Searchlight
Capital Partners for approximately $40 million in cash.

On June 30, 2021, TransDigm completed the divestiture of its ScioTeq and TREALITY Simulation Visual Systems ("ScioTeq
and TREALITY") businesses to OpenGate Capital for approximately $200 million in cash. ScioTeq and TREALITY were
acquired by TransDigm in March 2019 as part of the Esterline Technologies acquisition.

The net gain on sale recognized during the third quarter of fiscal 2021 as a result of the ScioTeq and TREALITY and TAC
divestitures was approximately $68 million.

The financial results of the ScioTeq and TREALITY and TAC businesses for all periods under TransDigm's ownership will
remain classified as continuing operations in accordance with U.S. generally accepted accounting principles.

Year-to-Date Results

Net sales for the thirty-nine week period ended July 3, 2021 declined 10.5%, or $411 million, to $3,519 million from $3,930
million in the comparable period a year ago.

Income from continuing operations for the thirty-nine week period ended July 3, 2021 was $473 million, a decrease of 14.3%
compared to $552 million in the comparable period a year ago. The decrease in income from continuing operations primarily
reflects the decline in net sales described above, along with higher non-cash stock compensation expense and interest expense,
partially offset by a lower effective tax rate and the net gain on sale recognized as a result of the divestitures completed during the
third quarter of fiscal 2021.

GAAP earnings per share were reduced in fiscal 2021 and 2020 by $1.24 per share and $3.22 per share, respectively, as a result
of dividend equivalent payments made during each year. As a reminder, GAAP earnings per share are reduced when TransDigm
makes dividend equivalent payments pursuant to the Company's stock option plans. These dividend equivalent payments are
made during the Company's first fiscal quarter each year and also upon payment of any special dividends.

Adjusted net income for the thirty-nine week period ended July 3, 2021 decreased 30.7% to $460 million, or $7.88 per share,
from $664 million, or $11.57 per share, in the comparable period a year ago.
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EBITDA for the thirty-nine week period ended July 3, 2021 decreased 13.6% to $1,414 million from $1,637 million for the
comparable period a year ago. EBITDA As Defined for the period decreased 12.8% to $1,552 million compared with $1,780
million in the comparable period a year ago. EBITDA As Defined as a percentage of net sales for the current period was 44.1%.

Please see the attached tables for a reconciliation of income (loss) from continuing operations to EBITDA, EBITDA As Defined,
and adjusted net income; a reconciliation of net cash provided by operating activities to EBITDA and EBITDA As Defined, and a
reconciliation of earnings (loss) per share to adjusted earnings per share for the periods discussed in this press release.

Fiscal 2021 Outlook

Given the considerable uncertainty around the extent and duration of business disruptions related to the COVID-19 pandemic,
and how that will continue to impact operations, the Company will not provide fiscal year 2021 guidance at this time.

Transition of W. Nicholas Howley from Executive Chairman to Non-Executive Chairman

TransDigm also announced today the transition of Mr. Howley from TransDigm's Executive Chairman to Chairman of the Board
of Directors, effective August 6, 2021.

As Chairman and Chair of the Executive Committee, Mr. Howley will continue to focus his efforts primarily on matters relating
to capital allocation, mergers and acquisitions, corporate strategy, and leadership of the Board of Directors.

This transition timeline is accelerated by roughly one year, as Mr. Howley's previous employment agreement anticipated his
transition from Executive Chairman to Chairman in December 2022. Mr. Howley intends to continue in the Chairman role
through at least fiscal 2024, which is the same commitment time period as his previous employment agreement.

Mr. Howley stated, "The duration of my time commitment with TransDigm will continue through at least 2024 - unchanged by
this action. The orderly transition outlined in my previous employment agreement is proceeding well and ahead of schedule, and
after three years, now seems like an appropriate time to move into the next phase. Over the past three years, Kevin and his team
have dealt well with many significant issues, including both the highly successful integration of Esterline Technologies, our
largest acquisition to date, and the unprecedented COVID-19 situation. I look forward to continuing as Chairman of the Board
and working with Kevin on TransDigm's consistent strategy of creating long term intrinsic value for our shareholders. As part of
this effort, I will maintain a particular focus on capital allocation, mergers and acquisitions, and major strategic issues."

"I have benefited tremendously as the CEO of TransDigm from the overlap with Nick in his Executive Chairman role," stated
Kevin Stein, TransDigm Group's President and Chief Executive Officer. "I look forward to a continuing partnership with Nick in
his role as Chairman and to continuing together the exceptional value generating strategy that has been the cornerstone of this
organization since Nick and Doug Peacock founded TransDigm in 1993."
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Earnings Conference Call

TransDigm Group will host a conference call for investors and security analysts on August 10, 2021, beginning at 11:00 a.m.,
Eastern Time. To join the call, dial (833) 397-0943 and enter the passcode 7297154. International callers should dial (720) 405-
3217 and use the same passcode. A live audio webcast can be accessed online at http://www.transdigm.com. A slide presentation
will also be available for reference during the conference call; go to the investor relations page of our website and click on
“Presentations.”

The call will be archived on the website and available for replay at approximately 2:00 p.m., Eastern Time. A telephone replay
will be available for one week by dialing (855) 859-2056 and entering the passcode 7297154. International callers should dial
(404) 537-3406 and use the same passcode.
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About TransDigm Group

TransDigm Group, through its wholly-owned subsidiaries, is a leading global designer, producer and supplier of highly
engineered aircraft components for use on nearly all commercial and military aircraft in service today. Major product offerings,
substantially all of which are ultimately provided to end-users in the aerospace industry, include mechanical/electro-mechanical
actuators and controls, ignition systems and engine technology, specialized pumps and valves, power conditioning devices,
specialized AC/DC electric motors and generators, batteries and chargers, engineered latching and locking devices, engineered
rods, engineered connectors and elastomer sealing solutions, databus and power controls, cockpit security components and
systems, specialized and advanced cockpit displays, engineered audio, radio and antenna systems, specialized lavatory
components, seat belts and safety restraints, engineered and customized interior surfaces and related components, advanced
sensor products, switches and relay panels, thermal protection and insulation, lighting and control technology, parachutes, high
performance hoists, winches and lifting devices, and cargo loading, handling and delivery systems.

Non-GAAP Supplemental Information

EBITDA, EBITDA As Defined, EBITDA As Defined Margin, adjusted net income and adjusted earnings per share are non-
GAAP financial measures presented in this press release as supplemental disclosures to net income and reported results.
TransDigm Group defines EBITDA as earnings before interest, taxes, depreciation and amortization and defines EBITDA As
Defined as EBITDA plus certain non-operating items recorded as corporate expenses, including non-cash compensation charges
incurred in connection with TransDigm Group's stock incentive plans, restructuring costs related to TransDigm Group's cost
reduction measures in response to the COVID-19 pandemic, foreign currency gains and losses, acquisition-integration costs,
acquisition transaction-related expenses, and refinancing costs. TransDigm Group defines adjusted net income as net income
(loss) plus purchase accounting backlog amortization expense, effects from the sale on businesses, non-cash compensation
charges incurred in connection with TransDigm Group's stock incentive plans, restructuring costs related to TransDigm Group's
cost reduction measures in response to the COVID-19 pandemic, foreign currency gains and losses, acquisition-integration costs,
acquisition transaction-related expenses, and refinancing costs. EBITDA As Defined Margin represents EBITDA As Defined as a
percentage of net sales. TransDigm Group defines adjusted diluted earnings per share as adjusted net income divided by the total
shares for basic and diluted earnings per share. For more information regarding the computation of EBITDA, EBITDA As
Defined and adjusted net income and adjusted earnings per share, please see the attached financial tables.

TransDigm Group presents these non-GAAP financial measures because it believes that they are useful indicators of its operating
performance. TransDigm Group believes that EBITDA is useful to investors because it is frequently used by securities analysts,
investors and other interested parties to measure operating performance among companies with different capital structures,
effective tax rates and tax attributes, capitalized asset values and employee compensation structures, all of which can vary
substantially from company to company. In addition, analysts, rating agencies and others use EBITDA to evaluate a company’s
ability to incur and service debt. EBITDA As Defined is used to measure TransDigm Inc.’s compliance with the financial
covenant contained in its credit facility. TransDigm Group’s management also uses EBITDA As Defined to review and assess its
operating performance, to prepare its annual budget and financial projections and to review and evaluate its management team in
connection with employee incentive programs. Moreover, TransDigm Group’s management uses EBITDA As Defined to
evaluate acquisitions and as a liquidity measure. In addition, TransDigm Group’s management uses adjusted net income as a
measure of comparable operating performance between time periods and among companies as it is reflective of changes in
pricing decisions, cost controls and other factors that affect operating performance.
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None of EBITDA, EBITDA As Defined, EBITDA As Defined Margin, adjusted net income or adjusted earnings per share is a
measurement of financial performance under U.S. GAAP and such financial measures should not be considered as an alternative
to net income, operating income, earnings per share, cash flows from operating activities or other measures of performance
determined in accordance with U.S. GAAP. In addition, TransDigm Group’s calculation of these non-GAAP financial measures
may not be comparable to the calculation of similarly titled measures reported by other companies.

Although we use EBITDA and EBITDA As Defined as measures to assess the performance of our business and for the other
purposes set forth above, the use of these non-GAAP financial measures as analytical tools has limitations, and you should not
consider any of them in isolation, or as a substitute for analysis of our results of operations as reported in accordance with U.S.
GAAP. Some of these limitations are:

• neither EBITDA nor EBITDA As Defined reflects the significant interest expense, or the cash requirements,
necessary to service interest payments on our indebtedness;

• although depreciation and amortization are non-cash charges, the assets being depreciated and amortized
will often have to be replaced in the future, and neither EBITDA nor EBITDA As Defined reflects any cash
requirements for such replacements;

• the omission of the substantial amortization expense associated with our intangible assets further limits the
usefulness of EBITDA and EBITDA As Defined;

• neither EBITDA nor EBITDA As Defined includes the payment of taxes, which is a necessary element of
our operations; and

• EBITDA As Defined excludes the cash expense we have incurred to integrate acquired businesses into our
operations, which is a necessary element of certain of our acquisitions.
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Forward-Looking Statements

Statements in this press release that are not historical facts, including statements under the heading “Fiscal 2021 Outlook,” are
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Words such as “believe,”
“may,” “will,” “should,” “expect,” “intend,” “plan,” “predict,” “anticipate,” “estimate,” or “continue” and other words and terms
of similar meaning may identify forward-looking statements.

All forward-looking statements involve risks and uncertainties that could cause TransDigm Group’s actual results to differ
materially from those expressed or implied in any forward-looking statements made by, or on behalf of, TransDigm Group. These
risks and uncertainties include but are not limited to: the impact that the COVID-19 pandemic has on the TransDigm Group's
business, results of operations, financial condition and liquidity; the sensitivity of TransDigm Group's business to the number of
flight hours that its customers’ planes spend aloft and its customers’ profitability, both of which are affected by general economic
conditions; future geopolitical or other worldwide events; cyber-security threats and natural disasters; TransDigm Group's
reliance on certain customers; the U.S. defense budget and risks associated with being a government supplier including
government audits and investigations; failure to maintain government or industry approvals; failure to complete or successfully
integrate acquisitions; TransDigm Group's indebtedness; potential environmental liabilities; liabilities arising in connection with
litigation; increases in raw material costs, taxes and labor costs that cannot be recovered in product pricing; risks and costs
associated with TransDigm Group's international sales and operations; and other factors. Further information regarding the
important factors that could cause actual results to differ materially from projected results can be found in TransDigm Group’s
Annual Report on Form 10-K for the fiscal year ended September 30, 2020 and other reports that TransDigm Group or its
subsidiaries have filed with the Securities and Exchange Commission. Except as required by law, TransDigm Group undertakes
no obligation to revise or update the forward-looking statements contained in this press release.

Contact: Investor Relations
216-706-2945
ir@transdigm.com
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TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS)
FOR THE THIRTEEN AND THIRTY-NINE WEEK PERIODS ENDED Table 1
JULY 03, 2021 AND JUNE 27, 2020
(Amounts in millions, except per share amounts)
(Unaudited)

Thirteen Week Periods Ended Thirty-Nine Week Periods Ended
July 3, 2021 June 27, 2020 July 3, 2021 June 27, 2020

NET SALES $ 1,218 $ 1,022 $ 3,519 $ 3,930 
COST OF SALES 563 531 1,731 1,819 
GROSS PROFIT 655 491 1,788 2,111 
SELLING AND ADMINISTRATIVE EXPENSES 172 163 531 544 
AMORTIZATION OF INTANGIBLE ASSETS 36 42 101 128 
INCOME FROM OPERATIONS 447 286 1,156 1,439 
INTEREST EXPENSE—NET 263 262 798 762 
REFINANCING COSTS 13 1 36 27 
OTHER INCOME (5) (11) (37) (14)
GAIN ON SALE OF BUSINESSES—NET (68) — (69) — 
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME
TAXES 244 34 428 664 
INCOME TAX (BENEFIT) PROVISION (73) 39 (45) 112 
INCOME (LOSS) FROM CONTINUING OPERATIONS 317 (5) 473 552 
(LOSS) INCOME FROM DISCONTINUED OPERATIONS, NET
OF TAX — (1) — 66 
NET INCOME (LOSS) 317 (6) 473 618 
LESS: NET INCOME ATTRIBUTABLE TO NONCONTROLLING
INTERESTS — — (2) (1)
NET INCOME (LOSS) ATTRIBUTABLE TO TD GROUP $ 317 $ (6) $ 471 $ 617 
NET INCOME (LOSS) APPLICABLE TO TD GROUP COMMON
STOCKHOLDERS $ 317 $ (6) $ 398 $ 432 
Earnings (Loss) per share attributable to TD Group common
stockholders:

Earnings (Loss) per share from continuing operations—basic and diluted $ 5.43 $ (0.09) $ 6.83 $ 6.38 
(Loss) Earnings per share from discontinued operations—basic and
diluted — (0.01) — 1.15 
Earnings (Loss) per share $ 5.43 $ (0.10) $ 6.83 $ 7.53 

Cash dividends paid per common share $ — $ — $ — $ 32.50 
Weighted-average shares outstanding:

Basic and diluted 58.4 57.3 58.4 57.4 
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TRANSDIGM GROUP INCORPORATED
SUPPLEMENTAL INFORMATION - RECONCILIATION OF EBITDA,
EBITDA AS DEFINED TO INCOME (LOSS) FROM CONTINUING OPERATIONS
FOR THE THIRTEEN AND THIRTY-NINE WEEK PERIODS ENDED Table 2
JULY 03, 2021 AND JUNE 27, 2020
(Amounts in millions, except per share amounts)
(Unaudited)

Thirteen Week Periods Ended Thirty-Nine Week Periods Ended
July 3, 2021 June 27, 2020 July 3, 2021 June 27, 2020

Income (loss) from continuing operations $ 317 $ (5) $ 473 $ 552 
Adjustments:

Depreciation and amortization expense 65 70 188 211 
Interest expense, net 263 262 798 762 
Income tax (benefit) provision (73) 39 (45) 112 

EBITDA 572 366 1,414 1,637 
Adjustments:

Acquisition-related expenses and adjustments 6 3 24 19 
Non-cash stock compensation expense 35 21 105 59 
Refinancing costs 13 1 36 27 
COVID-19 pandemic restructuring costs 1 30 40 30 
Gain on sale of businesses, net (68) — (69) — 
Other, net — 3 2 8 

Gross Adjustments to EBITDA (13) 58 138 143 
EBITDA As Defined $ 559 $ 424 $ 1,552 $ 1,780 
EBITDA As Defined, Margin 45.9 % 41.5 % 44.1 % 45.3 %

 Represents accounting adjustments to inventory associated with acquisitions of businesses and product lines that were charged to cost of sales when the inventory was
sold; costs incurred to integrate acquired businesses and product lines into TD Group's operations, facility relocation costs and other acquisition-related costs;
transaction-related costs comprising deal fees; legal, financial and tax due diligence expenses; and valuation costs that are required to be expensed as incurred.

 Represents the compensation expense recognized by TD Group under our stock incentive plans.

 Represents costs expensed related to debt financing activities, including new issuances, extinguishments, refinancings and amendments to existing agreements.

Represents restructuring costs related to the Company's cost reduction measures in response to the COVID-19 pandemic (less than $1 million and $36 million for the
thirteen and thirty-nine week periods ended July 3, 2021, respectively, and $24 million for the thirteen and thirty-nine week periods ended June 27, 2020) and also
includes restructuring costs related to the 737 MAX production rate change ($3 million for the thirteen and thirty-nine week periods ended June 27, 2020). These are
costs related to the Company's actions to reduce its workforce and consolidate certain facilities to align with customer demand. This also includes $1 million and $4
million for the thirteen and thirty-nine week periods ended July 3, 2021, respectively, and $3 million for the thirteen and thirty-nine week periods ended June 27, 2020 of
incremental costs related to the pandemic that are not expected to recur once the pandemic has subsided and are clearly separable from normal operations (e.g., additional
cleaning and disinfecting of facilities by contractors above and beyond normal requirements, personal protective equipment).

Represents the gain or loss on sale of businesses, which is primarily attributable to the net gain on sale recognized as a result of the divestitures completed during the
third quarter of fiscal 2021 (TAC, ScioTeq and TREALITY).

Primarily represents the gain on insurance proceeds from the Leach International Europe fire, foreign currency transaction gain or loss, payroll withholding taxes related
to special dividend and dividend equivalent payments and stock option exercises, non-service related pension costs, deferred compensation and gain or loss on sale of
fixed assets.

 The EBITDA As Defined margin represents the amount of EBITDA As Defined as a percentage of net sales.

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(1)

(2)

(3)

(4) 

(5) 

(6) 

(7)
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TRANSDIGM GROUP INCORPORATED
SUPPLEMENTAL INFORMATION - RECONCILIATION OF
REPORTED EARNINGS (LOSS) PER SHARE TO
ADJUSTED EARNINGS PER SHARE
FOR THE THIRTEEN AND THIRTY-NINE WEEK PERIODS ENDED Table 3
JULY 03, 2021 AND JUNE 27, 2020
(Amounts in millions, except per share amounts)
(Unaudited)

Thirteen Week Periods Ended Thirty-Nine Week Periods Ended
July 3, 2021 June 27, 2020 July 3, 2021 June 27, 2020

Reported Earnings (Loss) Per Share
Income (loss) from continuing operations $ 317 $ (5) $ 473 $ 552 
Less: Net income attributable to noncontrolling interests — — (2) (1)
Net income (loss) from continuing operations attributable to TD Group 317 (5) 471 551 
Less: Special dividends declared or paid on participating securities, including
dividend equivalent payments — — (73) (185)
(Loss) income from discontinued operations, net of tax — (1) — 66 
Net income (loss) applicable to TD Group common stockholders - basic and
diluted $ 317 $ (6) $ 398 $ 432 
Weighted-average shares outstanding under the two-class method
Weighted-average common shares outstanding 55.0 54.1 54.8 53.9 
Vested options deemed participating securities 3.4 3.2 3.6 3.5 
Total shares for basic and diluted earnings (loss) per share 58.4 57.3 58.4 57.4 
Earnings (Loss) per share from continuing operations—basic and diluted $ 5.43 $ (0.09) $ 6.83 $ 6.38 
(Loss) Earnings per share from discontinued operations—basic and diluted — (0.01) — 1.15 
Earnings (Loss) per share $ 5.43 $ (0.10) $ 6.83 $ 7.53 
Adjusted Earnings Per Share
Income (loss) from continuing operations $ 317 $ (5) $ 473 $ 552 
Gross adjustments to EBITDA (13) 58 138 143 
Purchase accounting backlog amortization 3 14 7 41 
Tax adjustment (113) 21 (158) (72)
Adjusted net income $ 194 $ 88 $ 460 $ 664 

Adjusted diluted earnings per share under the two-class method $ 3.33 $ 1.54 $ 7.88 $ 11.57 
Diluted Earnings (Loss) Per Share to Adjusted Earnings Per Share
Diluted earnings (loss) per share from continuing operations $ 5.43 $ (0.09) $ 6.83 $ 6.38 
Adjustments to diluted earnings (loss) per share:
   Inclusion of the dividend and dividend equivalent payments — — 1.24 3.22 
   Acquisition-related expenses and adjustments 0.13 0.24 0.44 0.82 
   Non-cash stock compensation expense 0.50 0.31 1.45 0.80 
   Refinancing costs 0.18 0.01 0.50 0.37 

Tax adjustment on pre-tax income (1.97) 0.58 (2.22) (0.56)
   COVID-19 pandemic restructuring costs 0.02 0.43 0.54 0.42 

Gain on sale of businesses, net (0.96) — (0.95) — 
   Other, net — 0.06 0.05 0.12 
Adjusted earnings per share $ 3.33 $ 1.54 $ 7.88 $ 11.57 

 For the thirteen and thirty-nine week periods ended July 3, 2021 and June 27, 2020, the Tax adjustment represents the tax effect of the adjustments at the applicable effective tax rate, as well
as the impact on the effective tax rate when excluding the release of the valuation allowance applicable to the net interest deduction limitation carryforward and the discrete impact of excess
tax benefits on stock option exercises. Interest expense and stock compensation expense are excluded from adjusted net income and therefore we have excluded the impact that the release of
the valuation allowance applicable to the net interest deduction limitation carryforward and excess tax benefits on stock option exercises have on the effective tax rate for determining
adjusted net income.

(1)

(1)

(1)
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TRANSDIGM GROUP INCORPORATED
SUPPLEMENTAL INFORMATION - RECONCILIATION OF NET CASH
PROVIDED BY OPERATING ACTIVITIES TO EBITDA,
EBITDA AS DEFINED
FOR THE THIRTY-NINE WEEK PERIODS ENDED Table 4
JULY 03, 2021 AND JUNE 27, 2020
(Amounts in millions)
(Unaudited)

Thirty-Nine Week Periods Ended
July 3, 2021 June 27, 2020

Net cash provided by operating activities $ 624 $ 991 

Adjustments:
Changes in assets and liabilities, net of effects from acquisitions and sales of businesses 102 (166)
Interest expense, net 772 737 
Income tax (benefit) provision - current (59) 129 
Loss contract amortization 47 32 
Non-cash stock compensation expense (105) (59)
Refinancing costs (36) (27)
Gain on sale of businesses, net 69 — 

EBITDA 1,414 1,637 
Adjustments:

Acquisition-related expenses and adjustments 24 19 
Non-cash stock compensation expense 105 59 
Refinancing costs 36 27 
COVID-19 pandemic restructuring costs 40 30 
Gain on sale of businesses, net (69) — 
Other, net 2 8 

EBITDA As Defined $ 1,552 $ 1,780 

 Represents interest expense excluding the amortization of debt issue costs and premium and discount on debt.

 Represents the compensation expense recognized by TD Group under our stock incentive plans.

 Represents costs expensed related to debt financing activities, including new issuances, extinguishments, refinancings and amendments to existing agreements.

 Represents the gain or loss on sale of businesses, which is primarily attributable to the net gain on sale recognized as a result of the divestitures completed during the
third quarter of fiscal 2021 (TAC, ScioTeq and TREALITY).

Represents accounting adjustments to inventory associated with acquisitions of businesses and product lines that were charged to cost of sales when inventory was sold;
costs incurred to integrate acquired businesses and product lines into TD Group's operations, facility relocation costs and other acquisition-related costs; transaction-
related costs comprising deal fees; legal, financial and tax due diligence expenses and valuation costs that are required to be expensed as incurred.

 Represents restructuring costs related to the Company's cost reduction measures in response to the COVID-19 pandemic ($36 million and $24 million for the thirty-nine
week periods ended July 3, 2021 and June 27, 2020, respectively) and also includes restructuring costs related to the 737 MAX production rate change ($3 million for
the thirty-nine week period ended June 27, 2020). These are costs related to the Company's actions to reduce its workforce and consolidate certain facilities to align with
customer demand. This also includes $4 million and $3 million for the thirty-nine week periods ended July 3, 2021 and June 27, 2020, respectively, of incremental costs
related to the pandemic that are not expected to recur once the pandemic has subsided and are clearly separable from normal operations (e.g., additional cleaning and
disinfecting of facilities by contractors above and beyond normal requirements, personal protective equipment).

 Primarily represents the gain on insurance proceeds from the Leach International Europe fire, foreign currency transaction gain or loss, payroll withholding taxes related
to special dividend and dividend equivalent payments and stock option exercises, non-service related pension costs, deferred compensation and gain or loss on sale of
fixed assets.

(1)

(2)

(3)

(4)

(5)

(2)

(3)

(6)

(4)

(7)

(1)

(2)

(3)

(4)

(5) 

(6)

(7)
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TRANSDIGM GROUP INCORPORATED
SUPPLEMENTAL INFORMATION - BALANCE SHEET DATA Table 5
(Amounts in millions)
(Unaudited)

July 3, 2021 September 30, 2020

Cash and cash equivalents $ 4,529 $ 4,717 
Trade accounts receivable - net 694 720 
Inventories - net 1,225 1,283 
Current portion of long-term debt 276 276 
Short-term borrowings-trade receivable securitization facility 350 349 
Accounts payable 206 218 
Accrued and other current liabilities 804 773 
Long-term debt 19,384 19,384 
Total TD Group stockholders' deficit (3,138) (3,972)
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